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1 NTo th:a Honor.able Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.
. Name of conveying party(ies): 2. Name and address of receiving party(ies)

Ciber, Inc.
Name: Ciber, Inc.

Internal Address:

[0 Individual(s) [J Association

[ General Partnership O Limited Partnership Sireet Address: 5251 DTC Parkway. Suite 1400

[Q Corporation-State Michigan City: Greenwood Village State: CO ZIP: 80111
0 Other (] Individual(s) citizenship

Additional name(s) of conveying parties attached? [] Yes [d No [ Assocition

3. Nature of conveyance: . — [0 General Partnership

[0 Assignment X Merger [ Limited Partnership

[0 Security Agreement [J Change of Name [ Corporation-State: Delaware

[J Other {3 Other

Execution Date: Effective February 2, 1994 Irfaz?:ls%ﬁ:t:\?engtegacg;r::t'::f: llsnatgscﬁgged[]s‘i}?s a,djonLe: e

(Designation must be a separate docUment from assignment)
Additional name(s) & address(es) attdghedo ). ’fea : @ No

4 Appllcatlon Number(s) or Registration Number( s). ('

Trademark Application No(s): B. Trademark Registration No(s): !
1,185,100 CIBER o DEp -
1,479,942 CIBER (Stylized) vLe 4] s il
Additional numbers attached? [ Yes [ No L

6. Total number of applications and

5 Name and address of party to whom correspondence
FEQIStTAtIONS INVOIVET . ooovvoeooveiriei s

concerning document should be mailed:

Name: LesleyS. Craig 7. Totalfee (37 CFR3.41): i $65.00 .
TOWNSEND AND TOWNSEND AND CREW LLP
Two Embarcadero Center, 8" Floor {1 Enclosed
San Francisco, California 94111 -3834 _
(415) 576-0200 X Authorized to be charged to deposit account
/03/2002 GTONIL O 13 201430 1185100 8. Deposit account number: 20-1430
01 FC:4fl 40.00 CH _
02 FCz482 25.00 CH

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

g. Statement and signature.
To the best of my knowledge an
copy of the original document.

d befief, the foregoing Is true and correct and any attached copy is a true

by D (Ao -2 lol

Signature Date
sheet, attachments and ‘document; 25

Lesley S. Craig
Name of Person Signing

Total number of pages including coﬁ

Mail documents to be recorded with required cover sheet information to:
f Patents & Trademarks, Box Assignments

Commissioner 0
Washington, D.C. 20231
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| State of Delaware
Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE COF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CIBER, INC.", A MICHIGAN CORPORATION,

WITH AND INTO "CIBER, INC." UNDER THE NAME OF "“CIBER, INC.",
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE SECOND DAY

OF FEBRUARY, A.D. 1924, AT 10 O'CLOCK A.M.

a4 . 7 . A
A grrnnt ;e'ﬁzcmwuiz Veondten .

Heerriet Smish Windsor, Secretary of State

2363878 B8100M AUTHENTICATION: 1436645

010561160 DATE: 11-08-01
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 02/02/1994
944011782 - 2363878

CERTIFICATE OF OWNERSHIP AND MERGER
of
CIBER, INC.
(a Michigan corporation)
with and into
CIBER, INC.
(a Delaware corporation)

Pursuant to the provisions of the Delaware General Corporation Law, CIBER,
Inc., a Michigan corporation ("Old CIBER"), and CIBER, Inc., a Delaware corporation

("CIBER"), hereby adope this Certificate of Ownership and Merger with respect to the merger
of Old CIBER into CIBER under Section 253 of the Delaware General Corporation Law.

A.  Old CIBER owns 100% of the issued and outstanding capital stock of
CIBER.

B. The Agreement and Plan of Merger pursuant to which Old CIBER shall
be merged into CIBER is attached hereto as Exhibit A and by this reference incorporated
herein. Said Agreement and Plan of Merger was adopted, approved, certified, executed and
acknowledged in accordance with the laws of Michigan by resolutions of the Board of Directors
of Old CIBER on February 1, 1994, copies of which are attached hereto as Exhibit B, and in
accordance with the laws of Delaware by resolutions of the Board of Directors of CIBER on
February 1, 1994, copies of which sre attached hereto as Exhibit C.

C.  The Cextificate of Incorporation for CIBER shall be the Amended and
Restated Certificate of Incorporation, attached hereto as Exhibit D.

D.  The number of shares of Old CIBER and CIBER that voted in favor of
the Agreement and Plan of Merger was sufficient for approval of such Agreement and Plan of
Merger under the Jaws of Michigan and Delaware, reapectively.

Dated this 2nd day of February, 1994,
CIBER, INC.,
" BobBu. Stevenson, President

204 Pl

Richard Shorter, Secretary

FADATAM/BLALOOLM 16410.5
Pobrumry t, 199¢ TX9m
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CIBER, INC.,

a DcIZ corporation

Richard Shorter, Secretary
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (herainafter cal
the “Agreement”), datsd February 2, 1994, is between CIBE§? %:2.,

a Michigan corporation {%01d CIBER®
corporation ("CIBER®), ), and CIBER, Inc., a Delaware

WHEREAS, 0ld CIBER ia a corporation duly organ
existing under the laws of the State of chhiqan,yhavgngi::d and
authorized capital stock of 5,000,000 shares of common stock, par
value $.01 per ghares (th- *0ld CIBER Common Stock?); ’

: WHEREAS, CIBER is a corporation dul organized and
existing under the laws of the State of Dnlawzre,gcurrant;;
having an authorized capital stock of 20,000,000 shavres of common

stock, $.01 par value (the "CIBER Common' Stock"
shares of preferred stock, $.01 par value; ), and 5,000,000

i WHEREAS, there are 10 shares of CIBER Common St
1esued and cutstanding which are ownsd by 014 CIBER, suchosgaras

g;g:;itute all of tha issued and outstanding capital stock of
[

WHEREAS, there ara 2,000,000 shares of 0ldé CIBER Common
Stock issued and outstanding which are owned by the Bobby G.
Stevenson Revocable Trust and the Pirst Stevenson Charitablea
Remainder Unitrust (collactively, ths *Stockholders®), such
shares constitute all of the capital stock of 0id CIBER;

WHEREAS, the raespective boards of directors of 0ld
CIBER and CIBER have determined it advisable and in tha bast
interests of each such corporatjon that 014 CIBER merge with and
into CIBER as authorized by the statutes of the states of
Michigan and Delaware and upon tha tarms and subject to the
conditions of this Agreement; and

WHEREAS, 0ld CIBER has approved this Agreement as the
sole stockholder of CIBER, and the Stockholders, as the holders
of all of the capital stock of 0ld CIBER entitled to vote, have
unanimously approved this Agresment by written consent, in
accordance with the laws of the states of Michigan and Delawarae,

NOW, THEREFORE, in consideration of the mutual
agreaments and covenants set forth herein, 0ld CIBER and CIBER

hereby agree as follows:

1. Merger. Upon the tarms and subject to the
conditions set forth in this Agreement, O0ld CIBER shall be merged
with and into CIBER {tha "Merger"), and CIBER shall be the
surviving corporation (sometimes hersafter referred to as the
"Surviving Corporation"). The name of the Surviving Corporation
shall be CIBER, Inc. The Merger shall become effective on

¥: \DATA\PUBL\LCOL\115348.2
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Pebruary 2, 1994 or on and as of the date upon which this
Agreement is filed with the Secretaries of State of the states of
Michigan and Dslaware (ths "Effectiva Date").

2. Governing Doouments. Tha Amended and Restated
Certificata of Incorporation of CIBER; attached hereto as
Exhibit A, shall be the Certificate of Incorparation of the
surviving Corporation without change or amendment until thera-
after amendad in accordance with applicable law., Tha Bylaws of
CIBER, as in effect immediately prior to tha Effective Date,
shall be the Bylaws of the Surviving Corporation without change
or amendment until thereafter amended in accordance with
applicable law. References to “the Corporation* in Article VI of
the Bylaws of CIBER shall include 0ld CIBER, in addition to
CIBER, so that any paerson who was a director or officer of 0ld
CIBER or is or was serving at ths regquest of 0ld CIBER as a
director, employee or agent of anothar corporation, partnership,
joint venture, trust, assoclation or other entity shall stand in
the same position under the provisions of said Article VI with
respact to CIRER as he would if he had merved CIBER in the sane

capacity or is or was so sarving auch other entity at the request
of CIBER, as the case may bhs.

3. Bucoession) Officers and Direotors. On the
Effective Date, the separate corporate existence of 0l1d CIBER
shall cease and CIBER, as the Surviving Corporation, shall
possess all the rights, privileges, powers and franchises of a
public and private nature and be subject to all the restrictions,
disabilities and duties of 0ld CIBER; and all property, real,
personal and mixed, and all debts due to 014 CIBER on whatever
account, as wall as for share subscriptions and all other things
in action belonging to 01d CIBER, shall be vested in the
surviving Corporation; and all and every other interest shall be
thereafter as effectively the property of the Surviving
Corporation as they were of 0ld CIBER, and the title to any real
estate vested by deed or otherwise in 01d CIBER, shall not revert
or be in any way impaired by raason of the Merger; but all rights
of creditors and all llens upon any property of 0ld CIBER shall
be preserved unizpaired, and all debts, liabilities and duties of
0ld CIBER shall thenceforth attach to tha surviving corporation
and may be enforced against it to the sama extent as if such
debts, liabilities and duties had been incurrad or contracted by
the Surviving Corporation. All corporate acts, plans, polxc;es,
agreemants, arrangemants, approvals and authorizations of 01
CIBER, its stockholders, board of directors and committees
thereof, officers and agents vhich were valid and effactive I
immediately prier to ths Effective Date, shall ke taken for at
purposes as the acts, plans, policies, agreements, arrangameg s,
approvals and authorizations of CIBER and shall be as effsg;E;e
and binding theraon as the same were with respsct to 014 C .

on the Effective Date, except as provided elifwheri in
Aqreement, the offlicers of CIBER shall be and continue to
zzize gg the oéficers of the Surviving Corporation, to hold the

-2- TRADEMARK
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positions in the Surviving Corporation to which they have basen
elacted as officers. of CIBER and to serve in accordance with the
Bylaws of the Surviving Corporation; and the employees and agents
of 0ld CIBER shall become the employees and agents of the
Surviving Corporation and shall continue to bae entitled to the

same rights and benefits which they enjoyad as employees and
agents of 01d CIBER. :

on the Effective Date, the following persons shall be
and constitute the board of directors of the Surviving
Corporation until their respédctive.successors shall have been
duly electad and qualified, or urntil their earlier death,

resignation or removal: Bobby G. Stevenson, Mac J. Slingerlend
and Richard A. Shorter.

d. Further Assurances. From time to time, as and
when required by CIBER, or by its successors and asslgns, there
shall be executed and delivered on. behalf of 0l1d CIBER such deeds
and other instruments, and thera =hliall be taken or caused to be
taken by it all such further and other action, as shall be
appropriate or nacessary in order to vest, perfect or confirm, of
record or otherwise, in CIBER the title to and possession of all
property, interests, assgets, rights, privileges, immunities,
powers, franchises and authority.of 0ld CIBER, and otherwise to
carry out the purposas of this Agreement, and the officers and
directors of CIBER are fully autliorized in the name and on behalf
of 01d CIBER or otherwisa, to take any and all such action and to
exocute and dsliver any and all such deeds and other instruments.

5. conversion and Cancesllation of 014 CIBER Common
Stook.

(a) oOn the Effective Date, each of the 2,000,000
shares of Old CIBER Common Stock issued and outstanding
imnediately prior to the Effective Date shall ceage to bed
outstanding and thereupon shall each be converted into an
ghall be 1.9375 sharss of fully paid, nonassessable shares
of CIBER Common Stock, $.01 par value per share.

(b) On or after thae Effectiva D;ia,kth:a¥glders
utstanding shares of Cld CIBER Common Stock &

g:r:ender tha?r cartificates for cancellation to CIBER'z .
corporate secretary, who shall act as the exchange agen )
effect the sxchanga of 01d CIBER shara certiticata: :r
certificates representing ghares of CIBER CommOn iizi é soon
Each holder of 0ld CIBER Common Stock shall be en ed up
such surrender to recejive in exchange therefors a tock to
certificate reprasenting the ghares of CIBER Common S gctil
which it is entitled pursuant to Section 5(a) abovei d?n
such surrender and cancellation, each share of outs tn bg
0ld CIBER Common Stock shall, after the Effective Da :ﬁ
deemed for all corporate purposes to evidence sclel{ e
number of shares of CIBER Common Stock to which it 1is
entitled under Section 5(a) above.

-1- TRADEMARK
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(¢) In its sole discretion, CIBER may elect
(1) to round up to ths nearest whole share, in lieu of
issuing fractional shares of CIBER Common Stock as a result
of the Merger or (ii) to pay the fair market value of such
fractional shares to the holders who would otherwise be
entitled to such fractional shares of CIBER Common Stock, as
determined in good falth by its board of directors. ’

(d) To the exterit therse are any options for
shares of 0ld CIBER Common Stotk outstanding on the
Effectiva Date, such options sh2all be converted into options
exercisable for shares of CIBER Common Stock.

(e) The 10 shares of CIBER Common Stock presently
iasged in the name of 0ld CIBER shall be cancelled and
retired and no sharas of CIBER Common Stock or other
security of CIBER shall be issued i{n respect thereof.

6. Amendment. Subject to applicable law, this
Agreemsnt may be amended, modified or supplemented by written
agreement of the parties at any time prior to the Effective Date
with respect to any of the terms contained in this Agreement.

7. Abandonment. At any time prior to the Effective
Data, this Agreement may ba terminated and the Merger may ba
abandoned by the board of directors of either 01d CIBER or CIBER,
or both, notwithstanding approval cf this Agreemant by the
stockholders of 0l1d CIBER and CIBER entitled to vota thereon, ir
circumstances arise which, in the opinion of the board of
directors of aither 0l1d CIBER or CIBER, make the Merger
inadvisable,

8. Counterparts. This Agreement may be executed in
two or more counterparts, each of which shall ba daemed to be an
original and the same agreement.

9. Agreement for gervice of Process; pissenting
stockholders. The Surviving Corporation, from and after the
Effective Date, agress that it may be sued and served with
process in the State of Michigan at 4 Parklane Boulevard,

Suite 323, Dearborn, Michigan 48126, in any proceeding for the
enforcement of any obligation of 01d CIBER and in any procaading
for the enforcement of tha rights of a dissenting stockholder of
0ld CIBER against the surviving Corporation. The sSurviving
Corporation {rrevocably appoints the gSecretary of states of tl-'sa
State of Michigan as its agent to accept service of process 1ln
any such proceeding.

10. Governing Law. This Agreement: and the legal
relations betwesn the parties shall bs governed by and construed
in accordance with the laws of tha State of Delaware.

Ao TRADEMARK
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IN WITNESS WHEREOF, 0ld CIBER and CIBER have caused
this Agreement to be signed by their respective duly authorjzed
officers as of the date first above written.

ATTEST: CIBER,~ INC., a Michigan

dtion / /

BY
Richard A. Shorter
Sacreatary

ATTEST:

Ny

Richard A. Shorter Bobby £. Stevenson
Secretary Chie#/Exscutive Officer

ke TRADEMARK
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EXRIBIT B

ACTION BY WRITTEN CONSENT
OF
THE SOLE DIRECTOR
OF
CIBER, INC.,
2 Michizan corporation

Under and in accordance with Section 450,1521 of the Michigan Busincss
Corporation Act, the undersigned, being the sole member of the Board of Directors (the
*Board") of CIBER, Inc., a Michigan corporation (the "Company"), waiving all notice, hereby
executes this instrument to evidence his consent to the taking of the actions set forth herein, and
the adoption of the following preambles and resolutions without the holding of a mecting:

WHEREAS, it is proposed that the Company merge itself
with and into its wholly-owned subsidiary, CIBER, Inc., 2
Delaware corporation (*CIBER Delaware®) (the *Merger”),
substantially on the terms set forth in the Agreement and Plan of
Merger (the "Merger Agreement®) presented to the Board with
these resolutions and attached hereto as Exhibit A; ‘

WHEREAS, upon consummation of the Merger, all of the
Company’s estate, property, rights, privileges, powers and
franchises will be transferred to and become the property of
CIBER Delaware as the surviving corporation in the Merger; and

WHEREAS, after review of the Merger Agreement, the
Board has determined that it is advisable and in the best interests
of the Company and its stockholders that the Company merge with
and into CIBER Delaware substantially on the terms and conditions
set forth in the Merger Agreement, and therefore to authorize the

execution, delivery and performance thereof.

NOW, THEREFORE, BE IT RESOLVED, that the
Company merge with and into CIBER Delaware, such transaction
to be substantially in accordance with the terms set forth in the
following resolutions and in the form of Merger Agreement
presented with these resolutions, which form, terms and conditions
are hereby approved in all respects; and further

RESOLVED, that, subject to the prior approval by the
Board of Directors of CIBER Delaware, the Company enter into
the Merger Agreement with CIBER Delaware which, among other
things, provides that, as a result of the Merger, the separate
corporate existence of the Company shall ccase and CIBER

TRADEMARK
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Delaware shall be the surviving corporation and shall succeed to
the ownership of all of the assets, have the rights, powers and
privileges and assume all of the obligations of the Company and
continue operations as a Declaware corporation under the name
*CIBER, Inc."; and further

RESOLYVED, that the appropriate officers of the Company
be, and each of them hereby is, authorized, directed and
cmpowered, for and on behalf of the Company, to execute, verify
and deliver the Merger Agreement, with such changes therein as
the officers executing the same shall approve, the execution and
delivery thereof by such officers to be conclusive evidence of
approval by the Board of the Merger Agreement a3 so executed
and delivered; and further

RESOLVED, that the Merger shall become effective at
such time ag the Chief Executive Officer, the President or any
Vice President of the Company shall determine and as shall be set
forth in the Certificate of Ownership and Merger to be filed with
the Secretary of State of Delaware and the Certificate of Merger
to be filed with the Secretary of State of Michigan; and further

RESOLVED, that the officers of the Company be, and
each of them hereby is, authorized, directed and empowered, for
and on behalf of the Company, to execute all documents and take
such further action, including, but not limited to, submitting the
Merger Agreement to the stockholder(s) of the Company for
gpproval and, upon such approval, filing a Certificate of
Ownership and Merger with the Secretary of State for the State
of Delaware and a Certificate of Merger with the Secretary of
State of the Statc of Michigan, as they may deem necessary,
appropriate or advisable to effect the Merger and the purposes of

each of the foregoing preambles and resolutions,
IN WITNESS WHEREOF, the undersigned has executed this Action by Written

Consent effective as of February 1, 1994, /g
(Sﬁ,(venson

Bobby G.
Being the sole director of CIBER, Inc.

- TRADEMARK
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WAIVER OF NOTICE
AND
ACTION BY WRITTEN CONSENT
OF THE STOCKHOLDERS
OF
CIBER, INC,,
a Michigap corporation

Under and in accordance with Section 450.1407 of the Michigan Busingss
Corporation Act, we, the undersigned, constituting the holders of all the outstanding shares of
Common Stock of CIBER, Inc., 3 Michigan corporation (the “Company™), waiving all notice,
hereby execute this instrument or a counterpart hereof, to evidence our consent to the taking
of the actions set forth in, and the adoption of, the following preambles and resolutions without
the holding of the meeting:

WHEREAS, on February 1, 1994, the Board of Directors
of the Company (the "Board") approved the merger of the
Company with and into its wholly owned subsidiary, CIBER,
Inc., a Delaware corporation ("CIBER Delaware®), (the "Merger*)
substantially in accordance with the terms of the Agrecment and
Plan of Merger (the "Merger Agreement”) in the form submitted
with these resolutions to the stockholders of the Company and
attached hereto as Exhibit A;

WHEREAS, the Board is submitting the Merger and the
Merger Agreemeat to the stockholders for their approval; and

WHEREAS, it is in the best interests of and fair to the
Company and its stockholders to approve the Merger and the
consummation thereof in accordance with the terms of the Merger
Agreement.

NOW, THEREFORE, RE IT RESOLVED, that }he
Com merge with and into CIBER Delaware, such transaction
w0 bepasnu{stmtially in accordance with the terms sct forth in the
resolutions adopted and approved by the Board and in the form of
Merger Agreement presented with these resolutions, which form,
terms and conditions are hereby approved in all respects; and
further

FIOATAPURLILCOLII%3 TRADEMARK
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RESOLVED, that, subject to the prior approval by the
Board of Directars of CIBER Delaware, thc Company enter into
the Merger Agreement with CIBER Delaware which, among other
things, provides that, as a result of the Merger, the separate
corporate existence of the Company shall cease and CIBER
Delaware shall be the surviving corporation and shall succeed to
the ownership of all of the assets, have the rights, powers and
privileges and assume all of the obligations of the Company and
continue it operations as a Delaware corponation under the name
"CIBER, Inc.®

IN WITNESS WHEREOF, the undersigned have executed this Action by
Written Consent as of the 1st day of February, 1994,

THE FIRST STEVENSON CHARITABLE
REMAINDER UNITRUST

b

By:

Roger Duval , Trustee
THE BOBBY G. STEVENSON REVOCABLE
TRUST 1
By: )z Z:;"A‘)w
Bobby G.({§tekvenson, Trustee
Being all of the stockholders of the Company

-2- TRADEMARK
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STEVEN J PLOTNIK P.

o DUVAL  P.O3

X 3133321998

RESOLVED, tat, subjoct to the prior approval by the
Board of Direotors of CIBER Delawere, the enter into
the Marger with CIBER Delaware , Among other
things, that, 23 2 roslt of the Merger, the separate
corporsis existence of the Company shall ccsse and CIBER
Delawars shall be the surviving corporation and shall sueceed to
the ownership of all of the assts, bave the rights, powers and
pedvileges and assune sl of the obiigations of the Company and
gmaulmmmnmmmum

IN WITNESS WHEREOF, tho undersigned have exscuted this Action by
Wiitten Consent as of the 1st day of Pebruary, 1994.

THE FIRST STEVENSON CHARITABLB
REMAINDER UNITRUST

NCV S 2o

THB BOBBY 0. STEVENSON REVOCABLB
TRUST

By:
Bobby G. Stevenson, Trustse
Being all of the stockholders of the Company

TRADEMARK
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EXHIBIT €

ACTION BY UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
CIBER, INC.
a Delaware corporation

‘ Under and in accordance with Section 141(f) of the Delaware General
Forpon:tlon Law, the undersigned, being all of the members of the Board of Directors (the
Board") qf (_!IBER. Inc., 2 Delaware corporation (the “Company"), waiving all nofice, hereby
execute this instrument, or a counterpart hereof, to evidence their unanimous consent to the

taking of the actions set forth her¢in, and the adoption of the followi
resolutions without the holding of & meeting; ng preambles and

WHEREAS, it is proposed that CIBER, Inc., 2 Michigan
corporation ("CIBER Michigan®), merge with and into the
Company (the *Merger®), substantially on the terms set forth in
an Agreement and Plan of Merger (the "Merger Agreement”) in
the form preseated (o the Board with these resolutions and attached
hereto as Exhibit A;

WHEREAS, upon consummation of the Merger, all of
CIBER Michigan's estate, propesty, rights, privileges, powers
and franchises will be transferred to and become the property of
the Company as the surviving corporation in the Merger; and

WHEREAS, after review of the Merger Agreement, the
Board has determined that it i advisable and in the best interests
of the Company and its sole stockholder that CIBER Michigan
merge with and into the Company substantially on the terms and
conditions st forth in the Merger Agreement, and thercfore t0
authorize the execution, delivery and performance thereof.

NOW, THEREFORE, BE IT RESOLVED, that CIBER
Michigan merge with and into the Company, such transaction to
be substantially in accordance with the terms set forth in the
following resolutions and in the form of Merger Agreement
presented with these resolutions, which form, terms and conditions
are hereby approved in all respects; and further

RESOLVED, that, subject to the prior approval by the
Board of Directors and stockholders of CIBER Michigan, the
Company enter into the Merger Agreement with CIBER Michigan

- TRADEMARK
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which, among other things, provides that, as a result of the
Merger, the separate existence of CIBER Michigan shall cease and
the Company shall be the surviving corporation and shall succeed
to the ownership of all of the assets, have the rights, powers and
privileges and assume all of the obligations of CIBER Michigan
and continue operations as a Delaware corporation under the name
"CIBER, Inc.;" and further

RESOLVED, that the Chief Executive Officer, President,
Executive or Senior Vice President and Secretary of the Company
be, and each of them hereby is, authorized, directed and
empowered, for and on behalf of the Company, to exacute, verify
and deliver the Merger Agreement, with such changes therein as
the officers executing the same shall approve, the execution and
delivery thereof by such officers to be conclusive evidence of
approval by the Board of the Merger Agreement as so executed
and delivered; and further

RESOLVED, that the officers of the Company be, and each
of them hereby is, authorized, directed and empowered, for and
on behalf of the Company, to execute all documents and take such
further action, including, but not limited to, submitting the Merger
Agrecment 1o the sole stockholder of the Company for approval
and, upon such approval, filing a Cextificate of Ownership and
Merger with the Secretary of State of the State of Delaware and
a Certificate of Merger with the Secretary of State of the State of
Michigan, as they may deem necessary, appropriate or advisable
to effect the Merger and the purposes of each of the foregoing
preambles and resolutions, _

IN WITNESS WHEREOF, the undersigned have cxccuted this Action by

unanimous Written Consent of the Board of Directors of the Company, effective as of February

1, 1994,

gu.ﬁ,{,g:,w
gl

Richard A. Shorter

Being all of the directors of the Company
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WAIVER OF NOTICE
AND
ACTION BY WRITTEN CONSENT
OF THE SOLE STOCKHOLDER
OF
CIBER, INC.,,
a Delaware corporation

Under and in accordance with Section 228 of the Delaware General Corporation

I.aw, the undersigned, being the sole stockholder of CIBER, In¢., a Delaware corporation (the

u(;o;npa;){;), :;ivlngwallfn:hnce. hmer:btzc executes this instrument to evidence its consent to the
g of the actions set forth in, adoption of, the following preambles and i

without the holding of the meeting: ’ " e resolusons

WHEREAS, on Februvary 1, 1994, the Board of Directors
(the "Board*) of the Company approved the merger of CIBER,
Inc., a Michigan corporation ("CIBER' Michigan®), with and into
the Company (the “Merger"), substantially in accordance with the
terms of an Agreement and Plan of Merger (the "Merger
Agreement®) in the form submitted with these resolutions to the
stockholder of the Company and attached hereto as Exhibit A;

WHEREAS, the Board is submitting the Merger and the
Merger Agreement to its sole stockholder for approval; and

WHEREAS, it is in the best interests of and fair 10 the
Company and its sole stockholder to approve the Merger and the
consummation thereof in accordance with the terms of the Merger
Agreement.

NOW, THEREFORE, BE IT RESOLVED, that the
merger of CIBER Michigan with and into the Company, such
transaction to be substantially in accordance with the terms set
forth in the resolutions adopted and approved by the Board and in
the form of Merger Agreement presented with these resolutions,
which form, terms and conditions are hereby approved in alt
respects; and further -

RESOLVED, that the Company enter into the Merger
Agreement with CIBER Michigan which, among other things,
provides that, as a result of the Merger, the separate existence of
CIBER Michigan shall cease and the Company will be the

FADATAVUBELLOOLNILST.4 TRADEMARK
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surviving corporation and shall succeed to the ownership of all of
the assets, have the rights, powers and privileges and assume all
of the obligations of CIBER Michigan and conduct operations as
a Delaware corporation under the name "CIBER, Inc."

IN WITNESS WHEREOF, the undersigned has executed this Action by Written
Consent as of the st day of February, 1994.

CIBER, INC.,

ol /AN

Bobby G. S son
President #

Being the sole stockholder of the Company
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EXHIBIT D

AMENDED AND RESTATED CERTIFTICATE OF INCORPORATION
OF
CIBER, INC.

ARTICLE 1
The name of the Corporation is CIBER, Inc. (hereinafter referr:d to as the
*Corporation™).
ARTICLE 2
The address of the Corporation's registered office in the State of Delaware is

1209 Orange Street, Wilmington, County of New Castle, Delaware 19801. The name of its
registered agent at such address is The Corporation Trust Company.

TRADEMARK
REEL: 2415 FRAME: 0992



SENT BY:303 833 1373 ;o 2-1-84 ¢ 17:10 ¢ 303 893 1373~ J026748340.720

ARTICLE 3

' The nature of the business of the Corporation and the purposes for which it is
organized are to engage in any business and in any lawful act or activity for which corporations
may be organized under the GCL and to possess and employ all powers and privileges now or
hereafter granted or available under the laws of the State of Delaware to such corporations.

ARTICLE 4

Section 4.1 Authorized Shares. The total number of shares that the Corporation
shall have authority to issue is twenty-five million (25,000,000), of which twenty million
(20,000,000) shares shall be common siock, each with a par value of $.01, and five million
(5,000,000} shares shall be preferred stock, each with a par value of $.01.

Section 4.2 Common Stock. Each holder of common stock shall be entitled to
one vote for each share of common stock held on all matters as to which holders of common
stgck shall be entitled to vote. Except for and subject to those preferences, rights, and
privileges expressly granted to the holders of preferred stock, and except as may be provided
by the laws of the State of Delaware, the holders of commeon stock shall have exclusively all
other rights of stockholders of the Corporation, including, but not by way of limitation, (i) the
right to receive dividends, when, as and if declared by the board of directors out of assets
lawfully available therefor, and (ii), in the event of any distribution of assets upon the
dissolution and liquidation of the Corporation, the right (o receive ratably and equally ell of the
assets of the Corporation remaining after the payment to the holders of preferred stock of the
specific amounts, if any, which they are eatitled to receive as may be provided herein or
pursuant hereto.

Section 4.3 Preferred Stogk. The boerd of directors of the Corporation is
authorized to provide by resolution or resolutions for the jssuance of the shares of preferred
stock as a class or in series and, by filing a certificate of designation, pursvant to the GCL,
setting forth a copy of such resolution or resolutions, to establish from time to time the number
of shares to be included in each such series, and to fix the designation, powers, pref'erences,
and rights of the shares of the class or of each such series and the qualifications, limitations and
restrictions thereof, The authority of the board of directors with respect to the class or each
series shall include, but not be limited to, determination of the following:

(i) The number of shares constituting any series and the
distinctive designation of that series;

(i) The dividend rate on the shares of the class or of
any series, whether dividends shall be cumulative and, if so, from which date or
dates, and the relative rights of priority, if any, of payment of dividends on
shares of the class or of that series;
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(i) Whether the class or any serics shall have voting

rights, in addition to the voting rights ded by | i
gich voting rights: g rights provi y law and, if so, the terms of

_ (iv) Whether the class or any series shall have
conversion privileges and, if so, the terms and conditions of such conversion,

including provision for adjustment of the conversion rate in such
board of directors shall determine; Puch cvents as the

’ (v) Whether or not the shares of the class or of an
scries s!ull be ret_leemable and, if so, the terms and conditions of sucl):
redemption, including the date or date upon or after which they shall be
redeemable and the amount per share payable in case of redemption, which
amount may vary under different conditions and at different redemption dates;

‘ (vi) = Whether the class or any series shall have a sinking
fund for the redemption or purchase of shares of the class or of that series and,
if so, the terms and amount of such sinking fund;

(vii) The rights of the shares of the class or of any series
in the event of voluntary or involuntary dissolution or winding up of the
corporation and the relative rights of priority, if any, of payment of shares of the
class or of that series; and

(vii) Any other powers, preferences, rights,
qualifications, limitations, and restrictions of the class or of any serics.

ARTICLE §

Section 5.1 Number of Directors. The number of directors of the Corporation
shalt be fixed from time to time in the manner provided in the bylaws and may be increased
or decreased from time to time in the manner provided in the bylaws.

Section S.2 Election anod Term. Election of directors aeed not be by written
ballot except and to the extent provided in the bylaws of the Corporation. The directors shall
be divided into three classes as determined by the board of directors, designated as Class I,
Class TI and Class TII. Each class shall consist, as nearly as may be possible, of one-third of
the total number of directors constituting the entire board of directors. At the next annual
meeting of stockholders, Class I directors shall be elected for a one-year term, Class II directors
shall be elected for & two-year term, and Class 11 directors for a three-year term. At each
succeeding annual mecting of stockholders thereafter, successors to the class of directors whose
terms expired at that annual meeting shall be elected for a three-year term. 1f the number of
directars has changed, any increase or decrease shall be apportioned among the classes $0 as
to maintain the number of directors in each class as nearly equal as possible, but in no case will
a decrease in the number of directors shorten the term of any incumbent director. A director
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shall hold office until the annual meeting for the year in which his term expires and until his
successor shall be clected and qualified, subject, however, to such director’s prior death,
resignation, retirement, disqualification or removal from office.

‘ Section 5.3 Yacancies. Newly created directorships resulting from any increase
in ghe npmbeg of d_imcton and any vacancies on (he board of directors regulting from death,
resignation, disqualification, removal or other cause shall be filled solely by the affirmative vote
of a majority of the remaining directors then in office or a sole remaining director, even if less
than a quorum of the board of directors. Any director elected in accordance with the preceding
sentence shall hold office for the remainder of the full term of the new directorship which was

created or in which the vacancy occurred and until such director's successor shall have been
clected and qualified.

ARTICLE 6

The board of directors of the Corporation is expressly authorized to make, alter,
or repeal the bylaws of the Corporation, but such authorization shall not divest the stockholders
of the power, nor limit their power, to adopt, amend or repeal bylaws.

ARTICLE 7

Section 7.1 Specisl Meetings. Except as otherwise required by law and subject
to the rights of the holders of any class or series of stock having a preference over the common
stock, special meetings of the stockholders may be called only by the chairman of the board,
the chief executive officer, the president, the executive vice president or the board of directors
pursuant to a resolution approved by & majority of the entire board of directors.

Section 7.2 Stockholder Action. Any action required or permitted to be taken
by the stockholders of the Corporation at a duly called annual or special meeting of such
stockholders may be effected without a meeting, without prior notice and without a vote, if a
consent in writing, setting forth the action so taken, shall be signed by stockholders holding not
less than two-thirds of the voting power of the outstanding stock entitled to vote. Prompt notice
of the taking of the corporate action without 2 meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing.

ARTICLE 8

No director of the Corporation shall he personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as » director, except as 1o
liability for (i) any breach of the director’s duty of loyalty to the Corporatiqn or its
stockholders, (ii) acts or omissions not in good faith or which involve intentional mtscondyct
or a knowing violation of law, (iii) violations of Section 174 of the GCL or (iv) any transaction
from which the director derived any improper personal benefit. Tf the GCL hereafter is
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amended to eliminate or limit further the liahility of a director, then, i iti

e!irnlnation and limitation of liability provided by gn preceding sentmce,' th"; l‘:;.iglllt:tc;rn o;oeat::l;
director shall be eliminated or limited to the fullest extent provided or permiited by the amended
GCL. Any repeal or modification of this Article 8 shall not adversely affect any right or
protection of a director under this Article 8, as in effect immediately prior to such repeal or

modification, with respect to any liability that would have accrued, but .
to such repeal or modification. , but for this Article 8, prior

ARTICLE 9

Section 9.1 General. The Corporation shall indemnify, to the fi

permitted by applicable law as from time to time may be in cffect.fyany Ww:IE;;:;m;i
liability and expense (including, but not limited to, attorneys® fees and settlement costs) incurred
by reason of the fact that he is or was a director or officer of the Corporation, or while serving
as a dltf&tOt or officer of the Corporation, he is or was serving at th'c request of the
Corp9rataon as a director, officer, partner or trustes of, or in any similar managerial or
fiduciary position of, or as an employee or agent of, another corporation, partnership, joint
venture, trust, association, or other entity, or by reason of any action alleged to have been taken
or omitted in such capacity. Bxpenses (including attomneys’ fees) incurred in defending an
action, suit, or proceeding shall be paid by the Carporation in advance of the final disposition
of such action, suit, or proceeding to the fullest extent and under the circumstances permitted
by the laws of the State of Delaware. The right to indemnification conferred upon such persons
by this Article 9 shall be a contract right. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, fiduciary, or
agent of the Corporation against any lability asserted against and incurred by such person in
any such capacity or asising out of such person’s position, whether or not the Corporation
would have the power to indemnify against such Hability under the provisions of this Article 9.
The indemnification provided by this Article 9 shall not be deemed exclusive of any other rights
to which those indemnified may be entitied under this Certificate of Incorporation, any bylaw,
agreement, vote of stockholders or disinterested directors, statute, or otherwise, and shall inure
o the benefit of their heirs, executors, and administrators. The provisions of this Article 9
shall not be deemed to preclude the Corporation from indemnifying other persons from similar
or other expenses and liabilities as the board of directors or the stockholders may determine in
a specific instance or by resolution of general application.

Section 9.2 Presumptions and Effect of Certain Proceedings.

A. In making a determination with respect to entitlement to
indemnification, the person or persons or entity making such determination shall presume that
such person is entitled to indemnification under this Article 9, and the Corporation shall have
the burden of proof to overcome that presumption in connection with the making by any person,
persons or entity of any determination contrary to that presumption.

B.  The termination of any proceeding or of any claim, issue or matter
therein, by judgment, order, settlement or conviction, or upon 2 plea of nolo contendere or its
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equivalent, shall not (except as otherwise expressly provided in this Certificate of Incorporati

or in Ehe (_:orpontion’s bylaws) of itself adversely affect the right of any p?;soon (:2
mdemmﬁcapon or creats a presumption that such person did not act in good faith and in 2
manner which he reasonably believed to be in or not opposed to the best interests of the

Corporation o, with respect to any criminal proceeding, that such had
to believe that his conduct was unlawful, person had reasonable cause

Neither the amendment nor the repeal of this Article 9, nor the adoption of an
provision of the Certiﬁcate of Incorporation or bylaws or of any statute inconsistent with lhi)l,
Art?clf. 9, shall ghmmgte or reduce fhe effect of this Article 9, in respect of any acts or
omqmom occurring prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE 10

. The Corporation shall have authority, to the fullest extent now or hereafter
pt':nmmd by the GCL, or by any other applicahle law, to enter into any contract or transaction
with one or more of its directors or officers, or with any corporation, partnership, joint venture,
trust, association, or other entity in which one or maore of its directors or officers are directors
or officers, or have a financial interest, notwithstanding such relationships and notwithstanding
the fact that the director or officer is present at or participates in the meeting of the board of
directors or committee thereof which authorizes the contract or transaction.

ARTICLE 11

Whenever a compromise or armangement i3 proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholders or
any class of them, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thereof or
on the application of any receiver or receivers appointed for this Corporation under the
provisions of Section 291 of Title 8 of the Delaware Code or on the application of trustees in
dissolution or of any receiver or receivers appainted for this corporation under the provisions
of Section 279 of Title 8 of the Delaware Code ordér a meceting of the creditors or class of
creditors, and/or of the stockholders or class of stockholders of this Corporstion, as the case
may be, 10 be summoned in such manner a3 the said court directs. If a2 majority in number
representing three-fourths in value of the creditors or class of creditors, and of the stockholders
or class of stockholders of this Corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this Corporation as a consequence of such compromise
or arrangement, the said compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been made, be binding on all the
creditors or class of creditors, and/or on 2ll the stockholders or class of stockholders, of this
Corporation, as the case may be, and also on this Corporation.
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ARTICLE 12

The names and mailing addresses of the persons who are o serve as directors of
the Corporation until their successars are elected and qualified or until their earliet reesignations
or removal are:

Name Malline Address

Bobby G. Stevenson 1200 Scventeenth Street, Suite 2700
Denver, Colorado 80202-5827

Mac J. Slingerlend 1200 Seventcenth Street, Suite 2700
Denver, Colorado 80202-5827

Richard A. Shoster 1200 Seventeenth Street, Suite 2700
Denver, Colorado 80202-5827
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